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1995 WISCONSIN ACT 400

AN ACTto repeal 183.0107 (1) (b), 183.0901 (3), 183.0908 (4), 1BR11(1) (b), 215.02 (15) (e), 215.26 (1), 452.12
(2) (b), chapter 776, 813.02 (3) and 81310%enumber 180.1602 (1)to renumber and amend 179.53, 180.1915
and 183.0403 (1}p consolidate, renumber and amend 183.0107 (1) (intro.) and (a) and 18301 (1) (intro.) and
(a);to amend 20.865 (1) (a), 20.865 (1) (g), 20.865 (1) (q), 71.07 (7) (b), 93.06 (4), 133.12, 180.0640 (6), 180.0706
(1), 180.1604 (1), 183.0108) (intro.), 183.0201, 183.0301 (1) (b), 183.0301 (2) (b), 183.0304 (2), 183.0401 (2)
(c), 183.0402 (3), 183.0403 (2), 183.0403 (3), 183.0403 (4), 183.0403 (5) (b), 183.0405 (1) (b), 183.0405-(1) (e) (in
tro.), 183.0405 (1) (e) 4., 183.0601, 183.0602, 183.0702 (2) (b), 183.0706 (2) (a), 183.0707, 183.0801 (1)
183.0801(2) (a),183.0801 (2) (b), 183.0802 (1) (h), 183.0802 (3), 183.0901 (4) (a), 183.0907 (2) (intro.), 183.0907
(2) (c), 183.0908 (1), 183.0908 (3) (intro.), 183.1008 (1) (intro.), 183.12), 183.101 (3), 183.1101 (4), 183.02,

183.12032) (c), 185.95, 188.26, 452.09 (1) (b), 452.09 (1) (d), 452.09 (1) (e), 452.10 (1), 452.12 (2) (a), 452.12 (2)

(c), 452.133 (3) (b), 452.14 (4), 452.22 (851.02 (13) (b), 551.02 (13) (c), 628.04 (1) (b) 1., 891.20 and 972.085;
andto create 71.21 (5), 179.53 (2), 180.1602 (1), 180.1915 (1) and (2), 183.0202 (6), 183.0403 (1) (b), 183.0802
(1) (k), 183.0909, 452.01 (3gnd452.01 (3k) of the statuterelating to: withdrawals of limited partners from a
limited partnership, business corporation law and limited liability company law revisions, extending the other state
tax credit to members of a limited liability compamgrmitting a limited liability company to obtain a real estate
brokerslicense, repealing provisions for bringing legal actions and for filing injunctions against corporations or lim
ited liability companies and the liability of service corporations and their shareholders, diredioess ahd em
ployes.

The people of the state of Wisconsin, represented in 775.04and895.46 that are not otherwise reimbursable as
senate and assembly, do enact as follows: liability costs under paffm). Release of moneys under
this paragraph pursuant to any settlement agreement,
SecTion 2. 20.865 (1) (a) of thetatutes is amended ~ whetheror not incorporated into an ordéer subject to ap

to read: proval of the attorney general.

20.865(1) (a) Judgments and legal expenséssum SecTion 3. 20.865 (1) (g) of thetatutes is amended
sufficientto pay for legal expenses unders$9.31-and toread:
776.43 for costs under ss. 227.485 and 814.245fand 20.865(1) (g) Judgments antkégal expenses; pr
thecosts of judgments, orders and settlemengctibns, gramrevenues.From theappropriate program revenue

appealsand complaints under subch. Il of cdllor andprogram revenue-service accounts, a sufitient
subch.ll or Il of ch. 230, and those judgments, awards, to payfor legal expenses under ss59.31-and-776.43
orders and settlements under ss. 21.13, 165.25 (6),for costsunder ss. 227.485 and 814.245 and for the cost

* Section 9911, WiscoNnsIN STATUTES 1993-94: Hiective date of acts. “Every act and every portion of an act enacted by the legislatu
the governotrs partial veto which does not expressly prescribe the time when it tatssbill take ééct on the day after its date of publicati
asdesignated” by the secretary of state [the date of publication may not be more than 10 working days after the date of enactment].
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of judgments, orders and settlements of actions, appeals SectioN 7. 93.06 (4) of the statutes is amended to
andcomplaints under subch.df ch. 111 or subch. Il or read:

Il of ch. 230, and those judgmerasyards, orders and 93.06(4) Law ENFORCEMENT. At the request of the
settlementsunder ss. 21.13, 165.28), 775.04 and  attorney generabr of any district attorngyassist in the
895.46that are not otherwise reimbursable as liability enforcement of any dhe following statutes relating to
costsunder par(fm). Release of moneys under this para trade:ss. 133.03 to 133.07, 133.10, 133.12 to 133.15,
graphpursuant to any settlement agreement, whether 133.17,134.01, 185.94, 776.32,776.3634.04 and

not incorporated into an ordes subject to approvaif 939.31.

theattorney general. SecTioN 8. 133.12 of the statutes, aseated byl 995
SecTioN 4. 20.865 (1) (q) of thetatutes is amended  WisconsinAct 27, is amended to read:

toread: 133.12 Domestic and foeign corporations and
20.865(1) (g) Judgments antibgal expenses; segr limited liability companies; cancellation ofcharters

gatedrevenuesFrom the appropriate segregated funds, or certificates of authority for restraining trade; affi-

a sum suficient to pay for legal expenses underss. davit. Any corporatioror limited liability company or
59.31 and-776.43 for costs under ss. 227.485 and ganizedunder the laws of this state or foreign corporation
814.245and for the cost of judgments, orders aattle or foreign limited liability company authorized to trans
mentsof actions, appeals and complaints under subch. Il actbusiness in this state pursuant to a certificai@uof

of ch. 111 or subch. Il otll of ch. 230, and those judg  thority from the department of financial institutions
ments,awards, orders and settlements under ss. 21.13which violates any provision of this chaptenay upon
165.25(6), 775.04 and 895.46 that are not otherwise re proofthereof, in any circuit court have its charter or au
imbursable as liability costs under pdm). Release of  thority to transact business in this state suspended, can
moneys under this paragraph pursuant tosattlement celedor annulled. Every corporation-orlimited-liability
agreementwhether or not incorporated into an ordsr  companyshall, in its annual report filed with the depart

subject to approval of the attorney general. mentof financial institutions, show whether it has en
SectioN 5. 71.07(7) (b) of the statutes is amended teredinto any contract, combinatidn the form of trust
toread: or otherwise, or conspiracy in restraint of tradeam

71.07(7) (b) If a resident individual, estate or trust merce. The department of justice shalforce this sec
paysa net incomeax to another state, that residentindi tion.
vidual, estate or trust may credit the net tax paid to that  SecTion 8g. 179.53 of the statutes is renumbered
other state on that income against the net income tax179.53(1) and amended to read:
otherwisepayable to the state on income of the same year  179.53 (1) A limited partner may withdraw from a
The credit may not be allowed unless the incdmed limited partnership onlyat the time or upon the-happen
by the other state is also considered income fiscdn- ing occurrencef eventsan evenspecified in writing in
sintax purposes. The credit may not be allowed unless the partnership agreement, except as provided in sub. (2)
claimedwithin the timeprovided in s. 71.75 (2), but s. ands. 179.105 (2).—{-the-agreement-does-not-specify in
71.75(4) does not apply to those credits. For purposes ofwnnng%%um%emh%ev%&upen%happ%mg of

this paragraph, amounts declared and paid pursuant to thev

incometax law of another state shall be deemed a ret in M&d@seluﬂenan@mndmg#&eﬁh&hm%ed-paﬂner

cometax paid to that other state only in the year in which

the incometax return for that state was required to be &m@n&h&pnemmﬁemmﬁe&t@eaehgenepalpaﬁner at
filed. Income and franchise taxes paidimther state by hBGFh%P&dd%%S&GH#I%bOGk%Gﬁth%hnmed—paﬂnerShlp

a tax—option corporation _or limited liabilitgompany

thatis treated as partnershipnay be claimed as a credit SecTioN 8r. 179.53 (2) of the statutes is created to
underthis paragraph by that corporatisshareholders  read:
or that limited liability company membersvho areresi 179.53(2) If all of the followingconditions are met,
dentsof this state and who otherwigealify under this a limited partnermay withdraw upon not less than 6
paragraph. months’prior written notice to each general partner at his
SecTion 5m. 71.21 (5) of the statutes is created to or her address on the books of the limited partnership
read: its record ofice in this state:
71.21(5) Section164 (a) (3) of the internal revenue (a) The limited partnership wdsrmed prior to the ef

code is modified so that state taxes and taxes of the Disfective date of this paragraph .... [revisor inserts date].
trict of Columbia that are value—added taxes, single busi (b) On the dkctive date othis paragraph .... [revisor
nesstaxes or taxes on or measured by all or a portion ofinsertsdate], the partnership agreement of the limited
netincome, gross income, gross receipts or capital stockpartnershipdid not specify in writing the time or the
arenot deductible. eventsupon the happeningf which a limited partner
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couldwithdraw or a definite time fahe dissolution and
thewinding up of the limited partnership.

(c) Thelimited partnership has not amended its-part
nershipagreement since thefettive date of thipara
graph ...Jrevisor inserts date], to specify in writing, the

— 3 —_
who are shareholders, directorsficdrs or employem

the same service corporation.—Any-legalliability-which
mag#ans&eu%eﬁh&pretess&enal—seme%k@%&}mnt and

ee#poraﬁon A shareholderdlrector offlcer or employe

time or the events upon the happening of which a limited of a service corporation is not personally liable for the

partnermay withdraw or a definite time for the dissolu
tion and winding up of the limited partnership.

SecTioN 9. 180.0640(6) of the statutes is amended
to read:

180.0640(6) A corporations indebtedness to a
shareholdeincurred because of a distribution made in
accordancavith this section is at parity with the corpera
tion’s indebtedness to its genenahsecured creditors €x
ceptto the extent subordinatéy agreement. This sub
sectiondoesnot afect the validity or priority of a security
interestin _corporation property created secure in

debtsor other contractual obligations of the service cor
poration nor for the omissions, negligence, wrongful
acts,misconduct and malpractice of any person who is
not under his or her actual supervision and control in the
specific activity in which the omissionsiegligence,
wrongful acts, misconduct and malpractice occurréd
servicecorporationmay chage for the services of its
shareholdersdirectors, dicers, employes or agents,
may collect such chages and magompensate those who
rendersuch personal services. Nothing in this section
shallaffect any of the following:

debtednesmcurred because of a distribution.

Section 10. 180.0706 (1) of the statutes is amended
to read:

180.07061) A shareholder may waive any notice re
quiredby this chaptethearticles of incorporation or the
bylawsbefore-or-after the date-and-time-stated-in-the no
tice at any time The waiver shall be in writing and signed
by the shareholder entitled to the noticentain the same
informationthat would have been requiradthe notice
underany applicable provisions of this chaptexcept

SecTion 15. 180.1915 (1) an@R) of the statutes are
createdo read:

180.19151) The liability of a service corporation for
the omissions, negligence, wrongful acts, misconduct
andmalpractice of a shareholdéeirector officer or em
ploye while the persomn behalf of the service corpera
tion, provides professional services.

(2) The persondiability of a shareholdedirector
officer or employe of a service corporation for his or her
own omissions, negligence, wrongful aatsisconduct

thatthe time and place of meeting need not be stated, andind malpractice and fothe omissions, negligence,

be delivered to the corporation for inclusion in the cerpo
raterecords.

SecTion 11. 180.1602 (1)pf the statutes is renum
bered180.1602 (1m).

SecTioN 12. 180.1602 (1) of the statutes is created to
read:

180.16021) In this section, “shareholdeiricludes

wrongful acts, miscondu@nd malpractice of any person
actingunder his or her actual supervision and control in
the specific activity in which the omissions, negligence,
wrongful acts, misconduct and malpractice occurred.

SecTioN 16. 183.0105 (3) (intro.) of the statutes is
amendedo read:

183.01053) (intro.) -Except-as-provided-in-suld),

a beneficial owner whose shares are held in a voting trusta A statement of change delivenedder sub. (2) (a) shall

or by a nominee on the beneficial owisebehalf.

SecTioN 13. 180.1604 (1) of the statutes is amended
to read:

180.1604(1) If a corporation does not within a rea
sonabldime allow a shareholdéo inspect and copy any

includeall of the following information:

SecTion 17. 183.0107 (1) (intro.) and (a) of the stat
utes,as afected byl1995 Wsconsin Act 27are consoli
dated renumbered 183.0107 (1) and amended to read:

183.01071) Except as provided in this chaptany

recorddescribed in s. 180.1602 (1) or (2), the shareholderdocument required or permitted by this chapter to be de

who complies with s. 180.1602(Am) or (2), as appli
cable,may apply tahe circuit court for the county where
the corporations principal ofice or, if none in thisstate,
its registered dice is located for an order to pernmit
spectionand copying of the records demanded.

SecTioN 14. 180.1915 of the statutes is renumbered
180.191K(intro.) and amended to read:

180.1915 (title) Contract-and-tort Professional
relationshipspreservedand liability . (intro.) -Sections
Except as provided in this section, s480.1901 to
180.1921do not alter any contract, tort or other legal-rela
tionship between a person receiving professional ser

liveredfor filing to the department shall be executed by
anyof the follewing:—(a)-Anyamanagerif management
of the limited liability company is vested in a manager or
managersor-by-aanymemberif management of thien-
ited liability company is reserved to the members.

SecTioN 18. 183.0107 (1) (b) of the statutes is re
pealed.

SecTioN 19. 183.0201 othe statutes, asfatted by
1995Wisconsin Act 27is amended to read:

183.0201 Organization. One or more persons may
organizea limited liability company by signing and de
livering articles of oganization to the department forfil

vicesand one or more persons who are licensed, certifieding. The oganizer or aganizers need not be members of

or registered to render those professional senéaces

thelimited liability companyat the time of ayanization
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or thereafter-Alimited-liability company-shall-have 2 or (a) “Expenses’has theneaning given in s. 180.0850

moremembers. 3).

SecTioN 20. 183.0202 (6) of the statutes is created to SecTioN 27. 183.0403 (1) (b) of the statutes is
read: createdo read:

183.02026) If applicable, thelelayed déctive date 183.04031) (b) “Liabilities” include the obligation
andtime of the articles obrganization permitted under to pay a judgment, settlemepignalty assessment, for
5.183.0111 (2). feitureor fine, including an excise tax assessed with re

Section 21. 183.0301 (1) (b) of the statutes is spectto an employe benefit plan.
amendedo read: SecTioN 28. 183.0403 (2) of the statutes is amended

183.0301(1) (b) The act of any memhencluding to read:
the execution in the name of the limited liabiltgmpany 183.0403(2) A limited liability company shall in
of any instrumentior apparently carrying on in theedi- demnifyor allow reasonablexpenses to and pay liabili

nary course of business the business of the limited-liabil tiesof each membeand, if management of the limited li

ity companybinds the limited liability companynless ability company is vested in one orore managers, of
themember has, in fact, no authority to act for the limited eachmanager-for-all reasonable-expensmsurredwith
liability company in the particular mattand the person  respecto a proceeding if that member or manager was a
with whom the member is dealing has knowledge that theparty to the proceedin@n the capacity of a member or

memberhas no authority to act in the matter manager.

SecTioN 22. 183.0301 (2) (b) of the statutes is SecTioN 29. 183.0403 (3) of the statutes is amended
amendedo read: toread:

183.030%2) (b) Eachmanager is an agent of thedim 183.0403(3) An operating agreement may altar

ited liability company but not of the members or any of provideadditional rights to indemnification of liabilities
them,for the purpose of its business. The act of any man or allowance of expenses to members and managers.
ager,including the execution in the naroéthe limited SecTion 30. 183.0403 (4) of the statutes is amended
liability company ofany instrumentfor apparently car to read:

rying on in the ordinargourse of business the business 183.0403(4) Notwithstanding subs. (2) and (3), a
of thelimited liability companybinds the limited liab# limited liability company may noindemnify a member

ity company unlesthe manager has, in fact, no authority or manager for liabilitie®r permit a member or manager
to act forthe limited liability company in the particular  to retain any allowance for expenses provided under
matter,and the person wittvhom the manager is dealing thosesubsections unless it is determined by or on behalf
hasknowledge that the manager has no authorigcto  of the limited liability company that-the-member-or-man

in the matter ager-did-nothe liabilities or expenses did not result from
SecTioN 23. 183.0304 (2) of the statutes is amended the membels or managés breach or-faifailure to per

to read: form a duty to the limited liability company as provided
183.0304(2) Notwithstanding sub. (1), nothing in  in s. 183.0402.

this chapter shalpreclude a court from ignoring the im SecTioNn 31. 183.0403 (5) (b) of the statutes is

ited liability company entity under principles of common amendedo read:

law of this statethat aresimilar to those applicable to 183.0403(5) (b) In situations not described in par

businessorporations and shareholderghis state and  (a), the determination of whether a membenanager
undercircumstances that are not inconsistent with the who is a party to a proceeding because the person is a

purpose®f this chapter memberor managerhas breached or failed to perform a
SecTioN 24. 183.0401 (2) (c) of the statutes is dutyto the limited liability companyor whether the i
amendedo read: ability or expenses resultdtbm the breach or failure,

183.040X2) (c) Unless-earlierremoved-orearlier re  shallbe made by the vote of the members that nikets
sighed;shallShallhold ofice until a successor is elected requirementsinder s. 183.0404 (1) (a), except that the

andqualified, or until prior death, resignationremoval vote of any member who is a partyttee same or a related
SecTioN 25. 183.0402 (3) of the statutes is amended proceedingshall be excludednless all members are par
to read: ties.

183.0402(3) An operating agreement may impose SecTioN 32. 183.0405 (1) (b) of the statutes is
dutieson its members and managers that are in additionamendedo read:
toybut notin-abrogation-ofhose provided under sub. (1). 183.04051) (b) A copy of the articles of ganiza-
SecTioN 26. 183.0403 (1) of the statutes is rerum tion and all amendments to the articles-togetherwith exe

bered183.0403 (1) (intro.) and amended to read: cutedcopies-of-any powers-of attorney-under-which any
183.04031) (intro.) In this section,“expenses” articleshave been-executed
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SecTioN 33. 183.0405 (1) (e) (intro.) of the statutes member’'spersonal representative, administragprard

is amended to read: ian, conservatqrtrustee or other legal representative
183.04051) (e) (intro.) Unless already set forth in  shallhave all of the rights of an assignee of the meimber
an operating agreement,-a-writingritten recordson interest. If a member is aorporation, trust, partnership,
tainingall of the following information: limited liability company or other entity and is dissolved
SecTioN 34. 183.0405 (1) (e¥. of the statutes is  or terminated,-the-powers-of that member-may be-exer
amendedo read: cisedby its legal representative or successor shall have all
183.04051) (e) 4. Other writings-prepared-under a of the rights of an assignee of the memberterest
requirementif-any-in asrequired byan operating agree SecTion 40. 183.0801 (1) (b) of the statutes is
ment. amendedo read:
SecTion 35. 183.0601 of the statutes is amended to 183.0801(1) (b) The time provided in and upon com
read: pliancewith an operating agreement drthe limited |-
183.0601 Interim distributions. Except aspro- ability company does not have an operating agreement or

videdin this subchaptemmember is entitled to receive  gngperating agreement does not so provide, vaethe
distributionsfrom alimited liability companybefore the  effectivedate ofthe persors admission igsreflected in
member sdlsspuat.lon fro_m the Ilm_lteq liabilitpompa therecords of the limited liability company maintained
ny and before its dissolution and winding tethe extent |, nders. 183.0405 ().

andat the times or upon the events specified in an eperat g0y 41. 183.0801 (2) (a) of the statutes is
ing agreement, oif not otherwise provided in an operat  4mendedo read:
ing agreementio the extenand at the times determined 183.0801(2) (a) Inthe case of a person acquiring a
by the members or managefrshunder S: 183'0404 (1). limited liability company interest directly from the km
reai'ECTION 36. 183.0602 of the statutes is amended to ited liability companyat the time provided in and upon
: . o o compliancewith an operating agreement ibthe limited

183.0602Allocation of d|s_:tr|.but|o_ns._ . Distributions liability company does not have an operating agreement
of cash or other assets of a limited I|ab|I|ty_company shall or an operatinggreement does not so provide, upon the
beallocated among the members as provided g consenof all members and-whem the dective date of

atlng agreement. If the memb ers do not enter intofan the persors admission-igsreflected in the records of the
eratingagreement or the operating agreement does not Simited liability company maintained under s. 183.0405
provide, distributions shall be allocated-on-the-basis of ' '

1).
thevalue,-as-stated-the records required-to-be kept ( :
S Lrjln SecTion 42. 183.0801 (2) (b) of the statutes is

ey ’ : amendedo read:
membeders 1;;1 gh5eogame manner that profits are allocated un 183.0801(2) (b) In the case of an assigrsiea lim-

SecTion 37. 183.0702 (2) (b) of the statutes is ited liability company interest, as provided in s. 183.0706
amendedo read: (1) and at the time provided in and upon compliance with
183.0702(2) (b) A member who is not a manager anoperating agreement,drt_he limited liability compa

does not have authoritin the membés capacity as a "' d0€s not have an operating agreenoemin operating

memberto transfer title to property ¢he limited liabit agreementioesnot so provide,-wheon the efective
dateof the persors admission-iasreflectedin the re

ity company ers admi edir
SecTioN 38. 183.0706 (2) (a) of the statutes is cordsof the limited liability company maintained under
amendedo read: s. 183.0405 (1). .
183.0706(2) (a) An assignee of a limitdihbility SecTion 43. 183.0802 (1) (h) of the statutes is

companyinterest who becomes a member has, to the ex @mendedo read: _ o
tent assigned, the rights and powers, and is subject to the 183.08021) (h) Unlessotherwise provided in an ep

restrictions and liabilities, of the assignor ungeoper eratingagreement or by the written consent of all mem
atingagreement and this chaptekn assignee who be ~ bers at the time, if the member is a separate domestic or
comesa member ifiable for any of the assigrisrobliga foreign limited liability company the dissolution and
tionsunder an operating agreement and this chaptae commencemertf winding up of the separate domestic
limited liability company or foreignlimited liability company

SecTioN 39. 183.0707 of the statutes is amended to ~ SecTioN 44. 183.0802 (1) (k) of the statutes is
read: createdo read:

183.0707Powersof legal representative. If a mem 183.08041) (k) Unlessotherwise provided in an ep

berwho is an individual dies or is adjudged to be incom eratingagreement or by the written consent of all mem
petent to manadeis or her person or estate aycourt of bersat the time, if the member is a partnership or other
competenfurisdiction -adjudges-the-member-to-ine entity not described under pars. (g)Xfp the dissolution
competento-manageis-or-her-person-or-propertpe of the partnership or entity
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SecTioN 45. 183.0802 (3) of the statutes is amended
to read:
183.0802(3) Unless an operating agreement-pro
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SecTion 51. 183.0908 (3) (intro.) of the statutes is
amendedo read:
183.0908(3) (intro.) If a dissolved limited liability

videsthat a member does not have the power to withdrawcompany publishea notice under sub. (2)-and-files ar

by voluntary act from a limitediability company the
membemay do so at any time lgiving written notice

ticlesof dissolution-unders.-183.09a6e claim of any
of the following claimants against the limited liability

to the other members, or on any other terms as are procompanyor its members or managers is barred unless the
videdin an operating agreement. If the member has theclaimantcommences a proceeding to enforce the claim

powerto withdraw but the withdrawal istareach of an
operatingagreement or theithdrawal occurs as a result
of otherwise wrongful conduct of the mempigre lim
ited liability company may recover from the withdrawing
memberdamages for breach tife operating agreement
or as a result of the wrongful conduct and mdgaifthe
damagesagainst the amount otherwise distributable to
the membeyin addition to pursuing any remedies pro
videdfor in anoperating agreement or otherwise avail
ableunder applicable lawUnless otherwise provided in
anoperating agreement, in the casa dimited liability
company for a definite term or particular undertaking, a
withdrawal by a member before the expiration of that
termor completion of that undertakirnig a breach ahe
operatingagreement.

SecTiON 46. 183.0901 (3) of the statutes is repealed.

SecTioN 47. 183.0901 (4) (a) of the statutes is
amendedo read:

183.0901(4) (a) The business of the limited liability
companyis continued by the consent of all of the remain
ing members within 90 days after the date on witieh
eventoccursat which time the remaining members may
agreeto the admission of one anore additional mem
bersor to the appointment of one or more additional-man
agersor both

SecTioN 48. 183.0907 (2) (intro.) of the statutes is
amendedo read:

183.0907(2) (intro.) A dissolved limited liability
companymay notify its known claimants writing of
thedissolution at any time after thefesftive date of its
articles ofdissolution. The written notice shall include
all of the following:

SecTioN 49. 183.0907 (2) (c) of the statutes is
amendedo read:

183.0907(2) (c) The deadline, whicmay not be
fewerthan 120 days after the later-of tteteof the writ
tennotice-or-the-filing-of-articles-of dissolution-under s.
183.0906 by which the limited liability company must
receivethe claim.

SecTion 50. 183.0908 (1) of the statutes is amended
to read:

183.090891) -A- At any time after the &ctive date
of its articles of dissolution, dissolved limited liability
companymay publish a naotice of its dissolution under
this section that requesditisat persons with claims, wheth
er known or unknown, against the limited liabilipm:

panyor itsmembers or managers, in their capacities as

such,present the claims in accordance with the notice.

within 2 years after the later-of tdateof the publication
of the notice-orthe filing-of the-articles-of dissolution

SecTioN 52. 183.0908 (4) of the statutes is repealed.

SecTioN 53. 183.0909 of the statutes is created to
read:

183.0909Enforcing claims. A claimnot barred un
ders. 183.0907 or 183.0908ay be enforced under this
sectionagainst any of the following:

(1) The dissolved limited liability companto the
extentof its undistributed assets.

(2) If the dissolved limited liability comparg/assets
havebeen distributed in liquidation, a member of the lim
ited liability company to the extent of the membearo-
portionate share of the claion to the extent of the assets
of the limited liabilitycompany distributed to the mem
berin liquidation, whichever itess, but a membertotal
liability for all claims under this section may not exceed
thetotal value of assets distributed to the member in-liqui
dation.

SecTioN 54. 183.1008 (1) (intro.) of the statutes, as
affectedby 1995 Wisconsin Act 27is amended teead:

183.10081) (intro.) A foreign limited liability com
pany authorized to transact business in this state may
changsdits registered diice or registered agent, both,
by delivering to the department for filing a statement of
changehat,-except-as-provided-in-sub- (Btludes all of
thefollowing:

SecTioN 55. 183.1101 (1) (intro.) and (a)f the stat
utes are consolidated, renumbered 1881 (1) and
amendedo read:

183.11011) Unless otherwise provided in an operat
ing agreement, an action on behalf of a limited liability
companymay be broughin the name of the limited-li
ability company by-any-of the following:—(a)-Oane
or more members of the limited liabilitgompany
whetheror not the management of the limited liability
companyis vested irone or more managers, if the mem
bersare authorized to sue by thdimhative vote as de
scribedin s. 183.0404 (1(a), except that the vote of any
member who has an interest in the outcome of the action
thatis adverse to the interest of the limited liability com
panyshall be excluded.

SecTioN 56. 183.1101 (1) (b) of the statutes is-re
pealed.

SecTioN 57. 183.1101 (2) of the statutes is amended
to read:

183.1101(2) In an action brought on behalf of a fim
ited liability company the member-er-managieringing
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the action shall be a member-or-managethe time of organizationmanagement or control or other material
bringing the action and at the time of the transaction fact. If the department of financial institutions so finds,
whichis the subject of the action-@mthe-caseofamem  suchfindings, misrepresentation or concealment dbell

ber,the persors status as a membaevolved upon that  reportedo the attornegeneral, and the attorney general

personby operatiorof law or under the terms of an oper thereuporshall-agprovided-in-s.-776.3bring an action
atingagreement from a person who was a member at theto vacate or annul the corporate charter

time of the transaction. SecTioN 64. 215.02 (15) (e) of the statutes is re
SecTioN 58. 183.1101 (3) of the statutes is amended pealed.

to read: SecTION 65. 215.26 (1) of the statutes is repealed.
183.1101(3) In an action brought on behalf of a im SecTION 66b. 452.01 (3j) of the statutes is created

ited liability company the complaint shall descrilvgth read:

particularitythe authorization of themember-or-manager 452.01(3j) “Business entity” means amyganiza-

to bring the action and the determination ofd¢horiza tion or enterprise, other tharsale proprietorship, which

tion. is operated for profit othat is nonprofit and nongovern
SecTioN 59. 183.1101 (4) of the statutes is amended mental,including an association, business traetpora

to read: tion, joint venture, limited liability companyimited li-
183.1101(4) If an action brought on behalf of a im  ability partnership, partnership or syndicate.

ited liability companyis successful, in whole or in part, SeEcTION 66e.452.01 (3k) of the statutes is created to

asa result of a judgment, compromisesettlement of the  read:

action, the court may award theember-or-manager 452.01(3k) “Business representative” means a di

bringing the action reasonable expenses, including rea rector,managermembey officer, owner or partner o
sonableattorney fees, from any recovery in the action or busines®ntity.

from the limited liability company Section 66f. 452.09 (1) (b) of the statutes is
SecTioN 60. 183.102 of the statutes is amended to amendedo read:
read: 452.091) (b) The namand address of the applicant;

183.1102 Effect of lack of authority to sue. The if the applicant is partnershigusiness entifythe name
lack of authority of a member-or-manageisue on behalf andaddress of eadqmembepandriﬁheapplwa%ls-a cor
of a limited liability company may not be asserted by the pora
limited liability company as a basis for bringing a subse busmessepresentatlve

guentsuit on the same cause of action. SecTion 66h. 452.09 (1) (d) of the statutds
SecTion 61. 183.1203 (2) (c) of the statutes is amendedo read:
amendedo read: 452.09(1) (d) The business or occupation engaged

183.12032) (c) The manner and basisaainverting in by the applicant, or if a-partnerstipsiness entityoy
the interests in each limited liability company that is a eachmemberor-if a-corporation; by eachfisfer business

partyto the meger into limited liability company inter representativefor a period of at least 2 years immediate
ests,cashor obligations of the surviving limited liability Iy preceding the date of the application.

companyor into cash or other property SecTion 66k. 452.09 (1) (e) of the statutes is
SecTioN 62. 185.95 of the statutds amended to  amendedo read:

read: 452.09(1) (e) Any other informatiomvhich the de
185.95 Discrimination against association.When partmentmay reasonably require to enable itditer

everany corporation has discriminated against any-asso mine the competency of each applicant, including each
ciationtransacting business in this statecharter may = memberbusiness representativd the partnership,—or

be vacatedor its existence annulled, or its license to do eachofficer-of the corporatiobusiness entifyto transact
businessn this state may be revoked-in-the-manner pro thebusiness of a broker or salesperson in a manner which

videdin-s.776.36 safeguardshe interests of the public.

SecTioN 63. 188.26 of the statutes, adeafted by SecTiON 66L. 452.10 (1) of the statutes is amended
1995Wisconsin Act 27is amended to read: toread:

188.26 Veterans; corporations. Whenever any cer 452.10(1) Anapplication shall be verified by the-ap

porationis formed under ch. 180 or 181this chapter for  plicant. If made by a-partnershigusiness entitit shall

the purpose of assisting any veteran, as defined in s. 45.3be verified by-atleast 2 member.made by-a-corpora
(1a) or operating social clubs in which the name “veter tion-it shall be verified by the presideand secretarg

n” appears, the department of financial institutions shall businessepresentative
investigatethe same to ascertain the character thereof, SectTion 66m. 452.12 (2) (a) of the statutes is
andwhether or not the same has been procured by frauduamendedo read:
lent representation or concealment of any material fact  452.12(2) (a) A license may be issued to-a-corpora
relatingto such veterar’name, purposenembership,  tion busines®ntity if the-corporatiorbusiness entithas
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atleast one-dicer business representatilieensed as
broker. The license issued the-corporatiobusiness en
tity entitles each-fiter business representatioé the
corporationbusiness entitwho is a licensed broker to act
asa broker on behalf of the-corporatibusiness entity

SECTION 66p. 452.12 (2) (b) of the statutes is re
pealed.

SecTioN 66qg. 452.12 (2) (c) of the statutes is
amendedo read:

452.12(2) (c) Applicationfor a-corporate-or-partner
shipbusiness entitlicense shall be made on formspre

1995 Assembly Bill 923

eitherin a lump sum or periodically for lifer some other
specifiedperiod; any beneficial interest in any voluntary
inter vivos trust not created for the purpose of carrying on
anybusiness or solely for the purposevofing; or any
beneficialinterest in any testamentary trust; or any mem
ber’sinterest that includes all of the rights set forth in s.
183.0102(11) in a limited liability company @anized
underch. 183 if the aggregate number of members of the
limited liability company after the interest isansferred
sold, does not exceed 15-and-the righttanageand the

articlesof omganization do not vest managementlod

scribedby the department, listing the names and address limited liability company-is-vested-in-ithembergn one

esof all officers-and-partnerBusiness representatives

or more managers

andshallbe accompanied by the fee specified in s. 440.05

(). If there is a change in awy the-oficers-or-partners

businessepresentativeshe change shall be reported to
the department, on the same form, within 30 dafger
the effective date of the change.

SecTioN 66r. 452.133 (3) (b) of the statutes is
amendedo read:

452.133(3) (b) Act in a transaction on the broleer
own behalf, on behalf of the brokeiimmediatdamily
orfirm, or on behalf of any ganizationor business enti

SecTioN 77. 551.02 (13) (c) of the statutes is
amendedo read:

551.02(13) (c) “Security’Except as provided in par
(b), “security” is presumed to include-anmembes in-
terestin a limited liability company @anized under ch.
183if the right-to-managarticles of oganization vest
managementf the limited liability company-is-vesteéal,
or if the operating agreement delegates the esseratial
agerialresponsibility of the limited liability company to,
oneor more managers who are not membars,the ag

ty in which the broker has an interest, unless the brokergregatenumberof members of the limited liability com

hasthe written consent of all parties to the transaction.
SECTION 66t. 452.14 (4) of the statutes is amended
to read:
452.14(4) If a broker is a-compariusiness entity
it shall be sujfcient cause for reprimand or for the limita
tion, suspension or revocation of a brokdicense that
any officerdirector-or-trustebusiness representatioé

the companyor-any-member-of a-partnerstipsiness

pany,after the interest is sold, exceeds 3Security” is
not presumed nadb include-ara membeés interest in a
limited liability company oganized under ch. 183 if the
aggregatenumber of members of the limitddbility
companyafter the interess sold, does not exceed 35 and
the right to-managarticles of oganization do not vest

managementf the limited liability company-is-vestéal,
nor does the operating agreement delegate the essential

entity, or anyone who has a financial interest in or is in

managerial responsibilities of the limit&dbility com

any way connected with the operation of a brokerage panyto its- member®ne or more managers who aue

businesshas been guilty of any act or omissiwhich
would be cause for refusing a broketicense to such
personas an individual.

SecTION 66y 452.22 (2) of the statutes is amended
to read:

452.222) The certificate of the secretary or his or her
designedo the efiect that a specified individual,-partrer
ship or-corporatiorbusiness entitis not or was not on a
specifieddate the holder of a broKer salespersosbor
time—sharesalespersor’license or registratiooy that a
specifiedlicense or registration was rintefect on a date
specified,or as tathe issuance, limitation, suspension or
revocationof any license or registration or the reprimand
of any holder thereof, the filing or withdrawal of any ap
plicationor its existencer nonexistence, is prima facie

evidenceof the facts therein stated for all purposes in any

actionor proceedings.

SecTioN 76. 551.02 (13) (b) of the statutes is
amendedo read:

551.0213) (b) “Security” does not include any fixed

members

SecTioN 78. 628.04 (1) (b) 1. of the statutes is
amendedo read:

628.04(1) (b) 1. That if a natural person, the appli
canthas the intent in good faith to do business as an inter
mediaryor, if a corporation, partnership or limited liabil
ity companyhas that intent and hamluded that purpose
in the articles of incorporation,-association-agasiza-
tion certificate of limited partnership or general partner
ship agreement or limited liability compargperating
agreement

SecTioN 79. Chapter 776 of the statutes, afeetfed
by 1995 Wisconsin Act 27is repealed.

SecTion 80. 813.02 (3) of the statutes is repealed.

SecTion 81. 813.09 of the statutes is repealed.

SecTioN 82. 891.20 of the statutes, adeafted by
1995Wisconsin Act 27is amended to read:

891.20 Articles of incorporation, presumptions.
Any Except as provideih s. 180.0203 (2), arsharter or
patentof incorporation which shall have been issued by

or variable insurance or endowment policy or annuity the governoysecretary of state or department of financial
contractunder which an insurer promises to pay money institutions,or by any combination, to any corporation
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underany law of the state; arpertificate of oganization 972.085Immunity; use standard. Immunityfrom

or association of any corporation or joint stock company; criminal or forfeiture prosecution under $8.35,17.16
thearticles of aganization of dimited liability company; (7), 77.61 (12), 93.17,11.07 (2) (b), 128.16, 133.15,
thearticles of association organizationof any corpora ~ 139.20,139.39 (5), 195.048, 196.48, 551.56 (3), 553.55
tion, or a certified copy thereof, which shall have been (3), 601.62 (5), 767.47 (4), 767.65 (21),776.235.15,
filed or recorded in the fi€e of the secretargf state or ~ 885.24,885.25 (2), 891.39 (2), 968.26, 972.08 (1) and
with the department of financial institutions, or recorded 979-07(1), provides immunity only from the use of the
in the ofice of any register of deeds or filedrecorded ~ COmpelledestimony or evidence in subsequenminal

in the ofice of any clerk of the circuit court under daw or forfeiture proceedings, as well msmunity from the

of the state; any certificate or resolution for the purpose US€0f evidence derived from that compelled testimony
of amendment, and every amendment in any form, of the®" evidence. " S

charterpatent, certificate or articles of associatiomer SECTIoN 84. Initial applicability .

ganizationor of the name, corporate powers or purposes (1) Thetreatme_nt of sections 71.07 (7) (b) and 71'.21
of anycorporation or limited liability compangiled or (5) of the statutes first applies to a taxable year of a lim

. . ited liability company thabegins on January 1, 1996,
re cordedn any of the departments o.'f'OES and a cedl andfirst applies to the appropriate taxable year of a mem
fied copy of any such document so filed or recorded shall ber of a limited liability company to conform the mem

bereceived as conclusive evidence of the existence of the, s treatment of the credit to the limited liability com
corporation, limited liability company or joint stock pany’streatment.

companymentioned therein, or of the due amendment of = (2) The renumbering ancamendment of section
the charterpatent, certificate or articles of association or 180.1915 of the statutes and the creation of section
organizatiorthereof inall cases where such facts are only 180.19151) and (2) of the statutes first apply to civil ac

collaterallyinvolved; and as presumptive evidence there tionscommenced on thefettive date of this subsection.
of and of the facts therein stated in all other cases. SecTioN 85.Effective date.

SecTion 83. 972.085 of the statutes is amended to (1) Thisact takegffect on July 1, 1996, or on the day
read: afterpublication, whichever is later




